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A LAWYER'S WORK in organizing a corporation or 
qualifying it as foreign in any state divides automati- 


cally into two classes. 


The creative, constructive, law The detail, or clerical work, in which 
work, in which his knowledge of unflagging patience and painstaking 
the law and its practice is the attention to each minute detail are 
big factor. what count most. 


When a lawyer lets himself get caught in the whirlpool of that latter 


work, his constructive work suffers. 


C T’s job is to relieve the corporation lawyer of detail and make 


that phase of his work easy 


The economic soundness of C T’s organized helpfulness has been 
proved by its sixty years of constantly growing use by lawyers— 
who include not only the great corporation specialists throughout 
the country, but also those in general practice to whom corporation 


work is only an occasional incident. 
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oxi AGAIN? 


Yours the worry or labor or responsibility for 
the swift, correct handling of the details con- 
nected with this year’s annual meeting of 


stockholders? 


Why not sit back, relax and let. 
C T's long-experienced staff of 
meeting specialists handle those 
details this year? It may well be 
that CT can do all the work for 
less than you now pay in direct 
labor charges. Any CT office will 


give you a no-obligation quotation. 








5 trends in 
2 court decisions 


Rights in Unpaid Accrued Dividends 


D ECISIONS rendered in recent years 
involving changes in capitalization of 
corporations which affected unpaid ac- 
crued dividends of preferred stockhold- 
ers may, for convenience, be divided 
into two groups. 


The first group, comprising those in 
which the protesting stockholders pre- 
vailed, include these decisions: Keller 
et al. v. Wilson & Co., Inc., (Del.) 190 
A. 115; Consolidated Film Industries, Inc. 
v. Johnson, (Del.) 197 A. 489; Bay New- 
foundland Co., Ltd. v. Wilson & Co., Inc., 
4 A. 2d 668; Bay Newfoundland Co., Ltd. 
v. Wilson & Co., Inc., 11 A. 24 278; Dunn 
v. Wilson & Co., Inc., 51 F. Supp. 655; 
Western Foundry Co. v. Wicker, (ill.) 
85 N. E. 2d 722; James v. Washburn Co., 
(1950) (Mass.) 91 N. E. 2d 920; re- 
versed, 94 N. E. 2d 479; Buckley et al. v. 
Cuban American Sugar Co., (N. J.) 19 A. 
2d 820, appeal dismissed by consent in 
Court of Errors & Appeals, Dec. 10, 1940, 
also dismissed in Chancery Court; Ka- 
mena et al. v. Janssen Dairy Corp., (N. 
J.) 31 A. 2d 200; Wessel et al. v. Guan- 
tanamo Sugar Co., (N. J.) 35 A. 2d 215, 
affirmed, 39 A. 2d 431; an earlier New 
Jersey case is Lonsdale Securities Corp. 
et al. v. International Mercantile Marine 
Co., (1927) 139 Atl. 50; Wiedersum v. 
Atlantic Cement Products, Inc., (N. Y.) 
25 N. Y. S. 2d 496; Davison et al. v. 
Parke, Austin & Lipscomb, Inc., (N. Y.) 
285 N. Y. 500, 35 N. E. 2d 618, (see, how- 
ever, N. Y. Laws 1943, Ch. 600) ; Patter- 
son et al. v. Durham Hosiery Mills et al., 
(N. C.) 200 S. E. 906; Schaad et al. v. 
Hotel Easton Co., (Pa.) 87 A. 2d 227; 
Clark v. Henrietta Mills, (N. C.) 12 S. E. 


2d 682; Commercial National Bank v. 
Mooresville Cotton Mills et al., (N. C.) 
22 S. E. 2d 913. 


The second group of decisions in which 
the stockholders did not prevail, embrace 
these decisions. Romer et al. v. Porcelain 
Products, Inc., (Del.) 2 A. 2d 75; Haven- 
der et al. v. Federal United Corporation, 
(Del.) 11 A. 2d 331; Frank et al. v. Wil- 
son & Co., Inc., (Del.) 9 A. 2d 82; 
Shanik v. White Sewing Machine Corp., 
(Del.) 15 A. 2d 169, affirmed, 19 A. 2d 
831; Hottenstein et al. v. York Ice Ma- 
chinery Corp., (Del.) 45 F. Supp. 436; 
Kreicker v. The Naylor Pipe Co. et al., 
(Ill.) 29 N. E. 2d 502, judgment affirmed, 
312 U. S. 715, 61 S. Ct. 735; Francke et 
al. v. The Axton-Fisher Tobacco Co., 
(Ky.) 160 S. W. 2d 23; Donohue et al. 
v. Hueser et al., (Ky.) 239 S. W. 2d 238; 
McQuillen et al. v. National Cash Regis- 
ter Co., (Md.) 27 F. Supp. 639; affirmed, 
112 F. 2d 877; appeal filed in U. S. Su- 
preme Court on other grounds, September 
30, 1940; certiorari denied, 311 U. S. 695, 
61 S. Ct. 140; rehearing denied, 311 U. S. 
729, 61 S. Ct. 316; Lichtenstein v. Munson 
Line Inc., Circuit Court No. 2 Baltimore 
City Aug. 11, 1947; Sherman v. Pepin 
Pickling Co. et al., (Minn.) 41 N. W. 2d 
571; Sander v. Janssen Dairy Corp., (N. 
J.) 36 F. Supp. 512; McNulty v. W. & J. 
Sloane, (N. Y.) 54 N. Y. S. 2d 253; 
Vulcan Corp. v. Westheimer & Co. et al., 
(Ohio) 27 Ohio Abstract 694, appeal dis- 
missed, 19 N. E. 2d 901; Johnson et al. 
v. Lamprecht et al., (Ohio) 15 N. E. 2d 
127; Johnson v. Fuller et al., (Pa.) 36 F. 
Supp. 744, affirmed, 121 F. 2d 618, cer- 
tiorari denied, 314 U. S. 678, 62 S. Ct. 
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184; Harvey v. National Drug Co., ( Pa.) 
30 D. & C. 318; Hubbard et al. v. Jones & 
Laughlin Steel Corp., (Pa.) 42 F. Supp. 
Drug 
Corp., (Tex.) 95 F. 2d 172; Adams et al. 

U. S. Distributing Corp., (Va.) 34 S. 
E. 2d 244. 


New York, Ohio and Virginia appear 


432; Ainsworth v. Southwestern 


to be the only states which have statutes 
which specifically permit amendment to 
corporate charters providing for the elim- 
ination of undeclared dividends. 
New York: Sec. 35, 
subd. 3, Stock Corporation Law, as re- 
enacted by Laws of 1949, Ch. 805; Ohio: 
G. C., Secs. 8623-14, as amended by L. 
1949, S. B. 82, (a recapitalization plan 
under this section operating retroactively, 
was ruled invalid in Wheatley v. A. I. 


accrued 
These statutes are: 


Root Co., 147 Ohio State Reports 127, 
69 N. E. 2d (187) ) ; Virginia: Code, 1950, 
Secs. 13-35, as amended by L. 1950, Ch. 
277 
oss. 


The trend of the decisions has been, on 
the one hand, to deny a dissenting stock- 
holder relief where an exchange, as a re- 
sult of recapitalization, offered the stock- 
holder gives him the option of retaining 
his stock by continuing it as an active 
issue. Decisions illustrating this trend are: 
Shanik v. White Sewing Machine Corp., 
(Del.) 15 A. 2d 169, affirmed, 19 A. 2d 
831; Kreicker v. The Naylor Pipe Co. et 
al., (Ill.) 29 N. E. 2d 502; judgment af- 
femed, Siz U.S: 715, 61 ‘S. Ct. 7355; 
Anderson v. Internatl. M. & C. 
Clark v. Henrietta Mills, (N. C.) 
E. 2d 682; Commercial National Bank v. 
Mooresville Cotton Mills et al., (N. C.) 
N. C. 22 S. E. 2d 913; Johnson et al. v. 
Lamprecht et al., (Ohio) 15 N. E. 2d 127; 


Johnson v. Fuller et al., (Pa.) 36 F. Supp. 
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744, affirmed, 121 F. 2d 618, certiorari 
denied, 314 U. S. 678, 62 S. Ct. 184. 


On the other hand, there has been a 
trend in the decisions toward granting re- 
lief where the exchange offered a pre- 
ferred stockholder virtually compels him 
to accept it or to see his equity foreclosed. 
Decisions of this type are: Keller et al. v. 
Wilson & Co., Inc., (Del.) 190 A. 115; 
Consolidated Film Industries, Inc. v. John- 
son, (Del.) 197 A. 489; Kamena et al. v. 
Janssen Dairy Corp., (N. J.) 31 A. 2d 
200; Wheatley v. A. I. Root Co., 147 Ohio 
State Reports 127, 69 N. E. 2d 189; Pat- 
terson et al. v. Durham Hosiery Mills et 
al., (N. C.) 200 S. E. 906. 


Some Law Review Discussions 


“The Power to Remove Accrued Divi- 
dends by Charter Amendment,” by Arno 
C. Becht, Columbia Law Review, Vol. 
XL, April, 1940, No. 4, page 633. 


“Accrued Dividends on Cumulative Pre- 
ferred Stocks: The Legal Doctrine,” by 
John J. Meck, Jr., 55 Harvard Law Re- 
view, November, 1941, pp. 71-112. 


“Scope of the Reserve Power to Amend 
Corporation Laws” by Paul J. Bickel, 
Ohio Bar Association Report, January 6, 


1947, (Vol. XIX, No. 39, pp. 541-547. 


“Corporations: Amendment of articles 
to eliminate dividends accrued on cumula- 
tive preferred shares,” Cornell Law Quar- 
terly, June, 1947, page 586, by Will J. 
Schaaf, Jr. 


“The Elimination of Accumulated Divi- 
dends,” by Herbert Burstein, Boston Uni- 
versity Law Review, April, 1948. 

“Accrued Dividends in Delaware Cor- 
porations—From Vested Right to Mi- 
rage,” by Prof. E. Merrick Dodd, 57 
Harvard Law Review 894. 


“Alterations of Accrued Dividends,” 
by Prof. Arno C. Becht, 49 Michigan Law 
Review, January, 1951, pp. 363-394; Feb- 
ruary, 1951, pp. 565-594. 


184 





DELAWARE 


One of corporation’s two stockholders, who con- 

tended by-law specifying date of stockholders’ an- 

nual meeting had been changed orally or by con- 

duct of stockholders, held to have burden of proof 
of establishing such change. 


This was a stockholder’s petition for a 
summary order calling for a stockhold- 
ers’ meeting to elect directors, the 
ground being that the company failed 
to hold an annual meeting of stockhold- 
ers in 1952 for that purpose at or since 
the time fixed therefor in its by-laws. 
The by-laws provided for the holding 
of the annual stockholders’ meeting on 
the fourth Tuesday in May, at which 
time not less than three nor more than 
seven directors were to be elected. It 
was conceded that no such meeting was 
held on that date or since that date for 
the purpose of electing directors. The 
corporation had only two stockholders, 
who were also directors. One, named 
Hull, contended that at a combined 
stockholders’ and directors’ meeting 
held February 28, 1951, the by-law in 
question was changed by oral agree- 
ment to provide for the holding of the 
annual meeting on the last day of Feb- 
ruary in each succeeding year. Alter- 
natively, he also contended that by the 
holding of alleged stockholders’ meet- 
ings at the end of February in 1950 and 
1951, and in early March 1952, a course 
of conduct was shown which was in- 
consistent with the written by-law and 
thereby in effect resulted in a change 


185 





The other stockholder 
denied both contentions. 


in the by-law. 


The Chancellor observed: “Since the 
by-laws fix an annual meeting date, and 
since the two stockholders are in dis- 
pute as to whether or not that date was 
changed by mutual agreement, it seems 
to me that Hull who contends the date 
was changed has the burden of proof. 
I realize, of course, that since the par- 
owned all the stock they could 
agree to a by-law change in this in- 
formal 4 


ties 


manner.” 
examination of 


The court,.after an 
conflicting evidence, 
concluded that Hull had failed to sus- 
tain the burden of proof of showing 
that the admitted written by-law provi- 
tion was changed. The court directed 
an order to be entered to provide for 
an election of directors before a master 
on short notice. 


In re Brandywine Fibre Products Com- 
pany, 92 A. 2d 708. Robert H. Richards, 
Jr., of Richards, Layton & Finger of 
Wilmington for petitioner, Leon K. 
Detwiler. Albert L. Simon of Wilming- 
ton, for stockholder Clarence G. Hull. 
Commerce Clearing House Court Deci- 
sions Requisition No. 485019. 
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Mere exchange of a block of defendant’s stock for 
all outstanding stock of certain corporations ruled 
not to constitute a merger. 


In an action in the Chancery Court, 
New Castle County, in which plaintiffs 
sought, among other things, to enjoin 
defendant Delaware corporation from 
proceeding to carry into effect an agree- 
ment for the exchange of a block of 
defendant company for all of the out- 
standing stock of certain other corpora- 
tions, a question raised was whether 
the transaction before the court consti- 
tuted a merger. No attempt had been 
made to comply with Section 59 of the 
General Corporation Law. The court 
pointed out that even if there had been 
such an attempt, it would not have been 
successful because the agreement was 
not ratified by two-thirds of the stock- 
holders of defendant, as required by 
statute. Nor was there any provision 
for the liquidation or dissolution of the 
companies whose stock was acquired, 


as they continued to operate as inde- 
pendent units. The court concluded 
that there was no merger, de facto or 
otherwise. 

Fidanque et al. v. American Maracaibo 
Company et al., 92 A. 2d 311. William S. 
Potter and James L. Latchum of Berl, 
Potter & Anderson of Wilmington, and 
Robert B. Block and Francis S. Levien of 
New York City, for plaintiffs. Alexander 
Nichols of Morris, Steel, Nichols & 
Arsht of Wilmington, and Stanley Law 
Sabel of Chadbourne, Hunt, Jaeckel & 
Brown of New York City, for defend- 
ant American Company. 
Henry M. Canby of Richards, Layton 
& Finger of Wilmington, for defendant 
Frederick R. Ryan. Commerce Clear- 
ing House Court Decisions Requisition 
No. 483266. 


Maracaibo 


Where retention of services is intended as consid- 

eration for stock option contract, relation between 

value of options and value of services to be ren- 

dered as consideration therefor must not be so dis- 

proportionate that reasonable businessmen would 
consider it an unfair bargain. 


The first paragraph of Paragraph 2046, 
Code of 1935, which is Section 14, Cor- 
poration Law, includes provision that 
subscriptions to, or the purchase price 
of stock may be paid for, wholly or 
partly, by cash or labor done, among 
other specified consideration, and that 
stock so issued is to be declared and 
taken to be full paid stock and not 
liable to any further call or payments 
and that, in the absence of actuai fraud 
in the transaction, the judgment of the 
directors, as to the value of such labor 
or other specified consideration, shall be 
conclusive. 
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The Delaware Supreme Court had 
before it a stock option plan involving 
the value of services of optionees, dur- 
ing the periods for which they were 
required to remain in defendant corpo- 
ration’s employ in order to earn the 
right to exercise options, plus $18% per 
share which the optionees were to pay 
for the stock, the services and the pay- 
ment per share, taken together, to 
make up the price of the stock. The 
defendant contended that the statute 
operated to render conclusive, in the 
absence of actual fraud, the act of the 
directors in valuing the services to be 
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taken in exchange for the stock. Re- 
manding the cause to the Chancery 
Court, the court emphasized that there 
were two contracts, not one—an option 
contract and a purchase and sale of 
stock, and that each must possess its 
own consideration. “Retention of serv- 
ices,” observed the court, “is here in- 
tended to be the consideration for the 
option contract, and cannot be passed 
off simply as the price of the stock so 
as to bring it within the first paragraph 
of the statute. This statutory language 
is designed to apply, not to considera- 
tion for an option agreement, but to the 
price of the stock.” “We conclude that 
the plaintiff has not waived the right 
to prove, if she can, that the relation- 


NEW JERSEY 


ship between the value of the options 
granted and the value of the services to 
be rendered as consideration for those 
options is so disproportionate that rea- 
sonable businessmen would not differ 
in their condemnation of it as an unfair 
bargain.” 

Gottlich v. Heyden Chemical Corpora- 
tion, 92 A. 2d 594. Robert C. Barab of 
Wilmington, attorney for plaintiff— 
below, appellant. Richard F. Corroon 
of Berl, Potter & Anderson of Wil- 
mington, and Harmon Duncombe and 
George Rowe, Jr., of New York City, 
attorneys for defendant—below, appel- 
lee. Commerce Clearing House Court 
Decisions Requisition No. 479511-B. 


Restricted stock option plan ruled valid. 


This action involved the legal validity 
of so-called restricted stock options 
granted as incentive to executives of 
the defendant New Jersey company, 
under a plan recommended by the 
unanimous vote of the board of direc- 
tors and adopted by a great majority 
of the stockholders. In considering the 
plan before it, the Superior Court of 
New Jersey, Chancery Division, Essex 
County, reached the conclusions (1) 
that the plan was valid within the 
meaning of R. S. 14:9-1(a), permitting 
the issue or the purchase and sale of a 
corporation’s capital stock to any or 
all of its employees and those actively 
engaged in the conduct of its business; 
(2) that the plaintiff failed to sustain 
a burden to prove unfairness of the 
basic transaction which was his duty in 
view of the stockholders’ approval and 
ratification of the plan; (3) that con- 
sideration, which was alleged to be 
lacking for the grant of the options, 
was to be found in a provision of the 


plan that one year’s service was to be 
performed prior to the exercise of the 
option. Options considered by the court, 
issued on June 29, 1951, were found to 
constitute valid grants, the conclusion 
being the same, as respected considera- 
tion, whether the options were to be 
regarded as additional compensation or 
as incentive to remain in the company’s 
employ. 

Eliasberg v. Standard Oil Company, 
Superior Court of New Jersey, Chan- 
cery Division, Essex County, Novem- 
ber 12, 1952; 92 A. 2d 862. Emanuel 
P. Scheck, John J. Clancy, Stanley 
Kaufman and Joshua Peterfreund of 
the New York Bar, for the plaintiff, 
(Osborne, Cornish & Scheck, of New- 
ark, Attorneys.) Josiah Stryker, George 
A. Brownell, Edward F. Johnson and 
Stuart Marks of the New York Bar, for 
the defendant, (Stryker, Tams and 
Horner of Newark, Attorneys.) Com- 
merce Clearing House Court Decisions 
Requisition No. 483953. 
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Plan, involving sale of all corporate assets of New 


York company to a Delaware corporation, in ex- 

change for latter’s stock, which was to be deposited 

in a voting trust, followed by dissolution of New 

York company and distribution to its shareholders 

of voting trust certificates, share for share, in Dela- 

ware company, held invalid except as to original 
exchange. 


Section 20 of the Stock Corporation 
Law empowers a corporation, with the 
consent of the record holders of two- 
thirds of the outstanding shares entitled 
to vote thereon, to “sell and convey its 
property, rights, privileges and fran- 
interest therein or any 
A dissenting stockholder 
is given a right to appraisal and pay- 
ment for his stock in accordance with 


chises, or any 


part thereof.” 


the provisions of Section 21, this right 
being, under settled principles, the ex- 
remedy of the stockholder. 
Plaintiff minority stockholder sought to 


clusive 


nullify resolutions adopted at a special 
stockholders of defendant 
New York corporation, and to enjoin 
defendant 


meeting of 
and directors from 
putting into effect a transaction author- 
ized by the resolutions involving three 


officers 


components: first, a sale of the corpo- 
rate assets, consisting principally of a 
building located in New York City, to 
a Delaware corporation formed for that 
purpose, in return for all of the latter 
corporation’s capital stock; second, the 
deposit of the stock thus received in a 
voting trust, whereunder the right to 
vote and the right to dispose of the 
stock, with the consent of a large ma- 
jority of the shares in the trust, was 
conferred on the trustees; and, finally, 
defendant New York 
and distribution to its 
shareholders of voting trust certificates 


dissolution of 
corporation 


representing a number of shares in the 


Delaware corporation equal to their 


holdings in the New York company. 


The Supreme Court, Special Term, 
New York County, Part I, observed 
that the plan attack involved 
much more than a sale of corporate 
assets as authorized by Section 20, the 


under 


sale of the New York company’s assets 
to the Delaware corporation being but 
one step, a preliminary phase, of a 
larger transaction, which involved the 
creation of a voting trust and the de- 
posit of the Delaware corporation stock 
therein. Considering Section 50, relat- 
ing to voting trusts, and the limits of 
the application of Section 20 to the 
plan, the court ruled that there was no 
legislative warrant for limiting plaintiff 
and other dissenters to the remedy of 
appraisal and payment for their stock, 
and that plaintiff was free to contest 
the validity of the corporate action in 
the courts. 


Upon examination of plaintiff’s claim, 
the court concluded that, by the enact- 
ment of the challenged proposals, the 
majority shareholders of the New York 
corporation breached the fiduciary obli- 
gations they owed, by virtue of their 
effective control of the corporate af- 
fairs to the minority stockholders, inas- 
much as the majority exercised their 
power, not for the corporate benefit, 
but for the purpose of furthering their 
own interests as stockholders at the 
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expense of the interests of the minority. 
Giving judgment for the plaintiff, the 
court regarded it as unnecessary to en- 
join and invalidate the sale of defendant 
corporation’s the Delaware 
corporation, that transfer having been 
effectuated under Section 20 and could 
not be challenged by the plaintiff. How- 
ever, the court’s judgment invalidated 


assets to 


that portion of the resolution authoriz- 
ing the creation of a voting trust and 
the distribution of the voting trust cer- 
tificates to the stockholders of the New 
York corporation and directed the de- 
fendants to distribute to the sharehold- 
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ers one share of the Delaware corpora- 
tion stock for each share of the New 
York company’s stock. “In this way,” 
said the court, “the illegal aspects of 
the present ptan will be effectively nulli- 
fied, and the sale to Delaware corpora- 
tion will be given effect.” 

Eisenberg v. Central Zone Property 
Corp. et al., 116 N. Y. S. 2d 154. Frank 
S. Samansky of New York City, for 
plaintiff. Bergerman & MHourwich 
(Joseph Calderon, of counsel), of New 
York City, for defendant Central Zone 
Property Corp. 


Corporation ruled not obliged to furnish financial 
statement under Sec. 77, S. C. L., where written 
request was not adequate to satisfy statute. 


Plaintiff stockholder’s motion was to 
recover from defendant New York cor- 
poration the 


complaint for neglect or refusal to com- 


the relief demanded in 
ply with the provisions of Section 77 
of the New York Stock Corporation 
Law, calling for the furnishing of a 
financial statement, under oath, of the 
affairs of a corporation to stockholders 
of three per centum of the corporate 
shares upon written request. Plaintiff 
was a resident of California and owned 
more than three per centum of the de- 
fendant’s stock. letters, 
copies of which were attached to de- 
fendant’s papers filed in connection with 
its motion for judgment and dismissal, 
were sent by plaintiff to defendant’s 
officers. 


capital Six 


None contained a request for 
a statement of affairs, under oath, such 


as the court could find “would put a 
person on guard that the plaintiff in- 
tended to pursue the matter as a re- 
quest for a statement made under the 
Stock Corporation Law.” The United 
States District Court, W. D., New 
York, remarked that the statute in- 
voked by the plaintiff was penal in its 
nature and must, therefore, be given a 
strict construction. Concluding that 
plaintiff’s letters were not adequate to 
satisfy the statute, the court granted 
defendant’s motion for summary judg- 
ment dismissing the complaint. 


Dernell v. Steel Partitions, Inc., 105 F. 
Supp. 87. Harry A. Rachlin of Buffalo, 
for plaintiff. Rogerson & Hewes of 
Jamestown, for defendant. 
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So Sorry! 


Sorry, I forgot! .. . Sorry, I didn't know! ... 
Sorry, how did I come to overlook that! .. . Sorry, I 
thought I was doing just right! ...So sorry—and 
thus a little slip or oversight in human affairs goes 
into the limbo of things forgotten and no one the 


worse for it. 


Not so, however, with corporations and fulfillment 
of corporate duties. There, no amount of contrition 
on the part of a statutory representative can wipe out 
the consequences of an overlooked statutory require- 
ment. A corporation, creature of law, must be kept 
in good standing before the law and “So sorry” will 
not avail with a judge or state official when non-com- 


pliance on the part of the corporation is shown. 





coe 


So the careful lawyer asks more than good intentions 
from his client’s statutory representative. The com- 
panys employees or business connections may be 
ever so reliable and ever so good-intentioned—may 
be ever so willing to take the responsibility without 
any pay whatever—but that doesn't help when a 
state tax has been overlooked, or the filing of a state 
report forgotten, or a change in the law or regulations 


not heard of, or notification of a legal summons mis- 


handled or delayed. 


“I advise statutory representation by an organiza- 
tion” says the careful lawyer—in other words, C T 


Representation. Cost? Procedure? Call the nearest 


C T office for full particulars. 















ES 
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FLORIDA 


Service of process 


Defendant was an lowa corporation, 


the publisher of a national weekly 
magazine. Service of process was made 
upon it in Florida by serving a “circula- 
tion road man” who traveled through 
Florida and nearby states, who was de- 
scribed on the return of summons “as 


defendant 


agent of such 
corporation transacting business for it 
in the State of Florida,” and who was 
indicated as denying that he was agent 
or authorized to accept process for the 
defendant. The company was success- 
ful in the United States District Court 
for the Southern District of Florida in 
libel dis- 
niussed for want of jurisdiction on the 


having plaintiff’s action for 


ground that defendant was not doing 
business in the district. 

Upon appeal, this judgment was ai- 
the United States Court of 
Appeals, Fifth Circuit, upon facts in- 


firmed by 


dicating that the company had no of- 
fices in Florida, was not qualified to do 
there, and 
books or 


business had no bank ac- 


counts, records, telephone 
listing there, and that no officers, di- 


rectors or employees worked in the 


NEW YORK 





upon traveling circulation 

manager as agent for national weekly magazine, 

quashed, where no other employees regularly en- 
tered state. 


state, other than the “circulation road 
man,” having limited authority, upon 


whom service was made. Publication 
was effected in other states and distri- 
bution in Florida made through news- 
paper and magazines distributing agen- 
cies, through which subscriptions were 
also procured, in addition to mail sub- 
scriptions. At times, writers in the 
employ of the defendant went into 
Florida for material and information. 
The court concluded that the existing 
decisions did not warrant the view that, 
the the 

ployee served, the company could 


because of activities of em- 


be 
said to be doing business in Florida so 


as to be subject to suit there. 


Polissi v. Cowles Magasines, Inc., 197 
F. 2d 74. John D. Marsh of Miami and 
Tom Whitaker of Tampa, for appellant. 
Arthur E. Farmer of New York City and 
Daniel P. S. Paul and Will M. Preston 
of Miami, for appellee. (Petition for writ 
of certiorari filed in the Supreme Court 
of the United States, August 20, 1952; 
Docket No. 287; certiorari granted, Oc- 
tober 20, 1952.) 


Suit dismissed where authority of defendant cor- 
poration’s agent was limited to solicitation of 
orders accepted in another state. 


Defendant Pennsylvania corporation, 


sued in the United States District Court, 
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N. D., New York, moved to dismiss the 
action as to it upon the ground that as 
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a foreign corporation it was not subject 
to process within the State of New 
York or, in the alternative, even if it 
were determined that it was amenable 
to such process, the return of the serv- 
ice of process should be quashed as not 
being served upon an authorized agent. 
The company had a sales representative 
who solicited orders in a number of 
northern New York counties and three 
counties in Massachusetts. While the 
company had a New York City office 
used by sales representatives in that 
area, there was no employee perma- 
nently stationed there and no business 
carried on with customers from that 
office. It owned no real estate in New 
York state and maintained no stock of 
goods and paid no taxes and maintained 
no bank account there. The northern 
county representative stamped his name, 
address and telephone number upon 


ae eas = » 





NEBRASKA 


advertising circulars mailed by the cor- 
poration to prospects in his territory. 
He worked solely on commission and 
was not paid for travel. Orderg ob- 
tained were mailed to Philadelphja for 
approval and execution. He was not 
authorized to receive any moneys in 
behalf of the company and had no ac- 
cess to its stationery. 


The court granted the motion to dis- 
miss, concluding that the tests of venue, 
“substantial business operations,” or 
one of “substantial character,” or “sub- 
stantial part of its main business,” were 
not met. 

Cole v. Stonhard Co. et al., 12 F.R.D. 
508. Filley & Decatur of Troy, for 
plaintiff. Bliss & Bouck of Albany, Earl 
H. Gallup, Jr., of Albany, of counsel, 
for defendant Stonhard Co. 


taxation 


Shares of “domesticated foreign corporations” held 
taxable under Sec. 77-706, R.S. 


The stocks of certain Delaware corpo- 
rations were held by the plaintiff. These 
corporations had not qualified in Ne- 
braska in the manner provided for the 
qualification of foreign companies, but 
they had complied with special statu- 
tory provisions under which they be- 
came “domesticated foreign corpora- 
tions.” The District Court of Douglas 
County, concluded that shares of such 
domesticated foreign corporations should 
be taxed by local taxing officials in the 
manner in which shares of Nebraska 
corporations are taxable, under Section 
77-706, noting that this section provided 


for the valuing of the shares of stocks 
of corporations “organized under the 
laws of this state.” The court, there- 
fore, regarded shares of domesticated 
foreign corporations as not required to 
be assessed under Sections 77-721 and 
77-722, providing for the taxation of 
shares of foreign corporations, remark- 
ing: “I interpret said Section 77-722 to 
impliedly exclude foreign domesticated 
corporations from its provisions just as 
does its preceding Section 77-721, R. S. 
Nebr. 43 expressly exclude them.” 
Omaha National Bank v. Jensen,* Dis- 
trict Court of Douglas County, August 
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21, 1952. E. F. Fitzgerald of Omaha 
and Clarence S. Beck of Lincoln, for 
defendant. Flansburg & Flansburg of 
uincoln and Wells, Martin & Lane of 
Omaha, for plaintiff. Commerce Clear- 
ing House Court Decisions Requisition 


TENNESSEE 
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No. 481382. (An appeal has been filed in 
the Nebraska Supreme Court.) 





* The full text of this opinion is printed 
in the State Tax Reporter, Nebraska, 
page 2590. 


Period covered by excise tax payment of calendar 
year company is the calendar year preceding July 1. 


Chapter 6. Public Acts of 1951, pro- 
vided that as to excise taxes due on or 
after July 1, 1951, there should be no 
deduction of Federal income or excess 
profits The Commissioner of 
Finance and Taxation having assessed 
appellant corporation for an additional 
excise tax for the privilege of doing 


taxes. 


business in corporate form in Tennessee 
during the year 1950, the corporation 
sought to recover this additional tax, 
which had been paid under protest. The 
Chancellor had heard the case and dis- 
missed the bill. The company had, on 
July 1, 1951, paid an excise tax on earn- 
ings for its calendar 
ended December 31, 1951, but its July 1 
payment had not taken the 1951 amend- 


fiscal or year 


ment into consideration and, as a result, 
the additional tax sought to be recov- 
ered had been assessed in connection 
with the company’s reporting of its 
1950 earnings. 


The Tennessee Supreme Court, in 
affirming the decree of the Chancellor 
in dismissing the bill found no consti- 
tutional objections to the amendment 
disallowing the deduction of Federal 
taxes. The court concluded that, as the 
statute that the excise tax 
shall be due and payable on July 1, this 
justified the conclusion that it refers to 


provides 


taxes that are computable for the year 
next preceding that date. The court 
remarked: “The apparent uncertainty 
in administering this taxing statute 
arises from the fact that the ‘fiscal year’ 
of corporations does not always coin- 
cide with the ‘tax year’. The tax to be 
collected is of necessity measured by 
reference to the corporation’s net earn- 
ings during the preceding fiscal year. 
It could not possibly be otherwise. 
Moreover the statute provides that the 
excise tax shall be due and payable on 
July Ist, which justifies the conclusion 
that it refers to taxes that are compu- 
table for the year next preceding that 
date.” 

Penn-Dixie Cement Corporation  v. 
Kizer,* 250 S. W. 2d 904. Charles C. 
Moore of Chattanooga, for appellant. 
Roy H. Beeler, Attorney General, and 
Allison B. Humphreys, Solicitor Gen- 
eral, of Nashville, for appellee. Com- 
merce Clearing House Court Decisions 
Requisition No. 478571. (Appeal filed in 
the Supreme Court of the United States, 
October 22, 1952; Docket No. 408. Appeal 
dismissed for want of a substantial federal 
question, November 24, 1952.) 





* The full text of this opinion is printed 
in the State Tax Reporter, Tennessee, 
page 1278. 
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> appealed to the 
= supreme court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 





CALIFORNIA. Docket No. 417. Westwood Pharmacal Corporation et al. v. 
Fielding et al., (The Corporation Journal, October-November, 1952, page 149.) (Field- 
ing et al. v. Superior Court), 244 P. 2d 968. Service of process—doing business. 
Petition for writ of certiorari filed, October 25, 1952. Certiorari denied, December 
8, 1952. 

FLORIDA. Docket No. 287. Polizzi v. Cowles Magazines, Inc., 197 F. 2d 74. 
(The Corporation Journal, February-March, 1953, page 192.) Service of process 
—doing business—jurisdiction. Petition for writ of certiorari filed, August 20, 
1952. Certiorari granted, October 20, 1952. (73 S. Ct. 94.) 


ILLINOIS. Docket No. 23. City of Chicago v. The Willett Co., 406 Ill. 286, 
94 N. E. 2d 195. (The Corporation Journal, June, 1951, page 353.) Municipal 
license tax on carters transporting property in intracity, intrastate and interstate 
commerce. Petition for writ of certiorari filed, January 12, 1951. April 23, 1951: 
“Per curiam: The petition for writ of certiorari is granted. The judgment is 
vacated and the case is remanded to the Supreme Court of Illinois, for clarifica- 
tion by that court to show, in light of Minnesota v. National Tea Co., 309 U. S. 
551; State Tax Comm. v. Van Cott, 306 U. S. 511, whether the judgment herein 
rests on an adequate and independent state ground or whether decision of a 
federal question was necessary to the judgment rendered.” (71 S. Ct. 734.) 
Petition for rehearing denied, 71 S. Ct. 853. (Upon remand for clarification, the 
Illinois Supreme Court stated that its decision in this case was based upon the 
uncontested evidence that the plaintiff carrier’s interstate, intrastate and intracity 
business is inseparable. For this reason, the ordinance, though valid, cannot be 
applied to the carrier involved. City of Chicago v. The Willett Co., 101 N. E. 2d 205.) 
Petition for certiorari again filed, March 12, 1952. May 5, 1952: “The motion to 
use the certified record in No. 493, October Term, 1950, is granted. Petition for 
writ of certiorari to the Supreme Court of Illinois granted and case transferred 
to the summary docket.” (72 S. Ct. 1033.) October 13, 1952. “The motion to 
consider transcripts of record and briefs filed in prior causes as having been filed 
in this cause is granted.” (73 S. Ct. 8.) Argued, October 17, 1952. 


TENNESSEE. Docket No. 408. Penn-Dixie Cement Corporation v. Kizer, 
250 S. W. 2d 904. (The Corporation Journal, February-March, 1953, page 194.) 
Period covered by excise tax payment of calendar year company. Appeal filed, 
October 22, 1952. November 24, 1952. “Per curiam: The motion to dismiss is 


granted and the appeal is dismissed for the want of a substantial Federal ques- 
tion.” (73 S. Ct. 212) 





* Data compiled from CCH U. S. Supreme Court Bulletin, 1952-1953. 
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Georgia — Freight charges paid by an automobile dealer for the trans- 

portation of an automobile from the factory, although stated separately on the 

bill of sale to the consumer, are to be included in the total price upon which the 
I I 


: aera , 3 ; 
sales tax will apply. (Opinion of the Attorney General to the Director, Sales 





























and Use Tax Unit, State Tax Reporter, Georgia, {§ 69-037.) 

Treasury stock, redeemed from an officer and stockholders of a domestic 
corporation, is not deductible from the total of capital and earned surplus for 
the purposes of exemption from the franchise tax. (Opinion of the Attorney 
General, State Tax Reporter, Georgia, § 5-301.) 

The circulation of business information by the means of mimeographed 
memoranda are personal services and would not be subject to the Georgia re- 
tailers’ and consumers’ sales and use tax. (Opinion of the Attorney General to 
the Deputy Commissioner of Revenue, State Tax Reporter, Georgia, J 69-038.) 

Michigan — If a foreign or domestic corporation is in the business of 
selling tangible personal property, it must be registered under the use tax act 
or licensed under the sales tax act. However, if a corporation is not engaged in 
selling tangible personal property, but, for example, is rendering a service not 
covered by either the sales or the use tax act, then it is not necessary to apply 
for registration or a sales tax license. (Letter of Department of Revenue, State 
Tax Reporter, Michigan, { 200-065.) 

Nevada — Foreign corporations, which contract with a Nevada warehouse- 
man for the storage of their goods, are not required to qualify to do business 
in Nevada if the transactions are spasmodic or occasional in point of time. How- 
ever, if the transactions, although occurring intermittently or occasionally, will 
result in the use of Nevada as a point of distribution, the doing of business will 
have occurred and qualification will be necessary. (Opinion of the Attorney 
General, State Tax Reporter, Nevada, § 4-006.) 

New York — A foreign non-profit corporation organized exclusively for 
charitable, scientific, literary or educational purposes, and having power to issue 
shares of stock, is entitled to file the statement and designation required by 
Sec. 210, General Corporation law for authorization to do business in the state. 
(Opinion, Attorney General, New York Corporation Law Reporter, § 10-644.) 


South Carolina — A foreign manufacturer selling directly to a user in 
South Carolina is liable for the state’s use tax, and such a manufacturer must 
register with the state tax commission if it has agents in the state soliciting 
business. (Letter from Director, Sales and Use Tax Division, South Carolina 
Tax Commission, State Tax Reporter, South Carolina, § 75-650.) 

A foreign manufacturer selling directly to users in the state from a mailed | 
catalog without the aid of agents is required to register and to collect the use tax 
(South Carolina Tax Commission, State Tax Reporter, South Carolina, § 75-650.) 

Tennessee — There is no statutory basis for the filing of consolidated 
returns for franchise and excise taxes. Each organization with a separate cor- 
poration charter must pay the franchise and excise taxes according to its own 
particular capital stock, plus surplus, and net earnings. (Letter of Director, 
Franchise and Excise Tax Division, State Tax Reporter, Tennessee, § 11-050.10.) 
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For February and March 


This Calendar does not purport to be a complete calendar of all matters requiring atten- 

tion by corporations in any given state. It is a condensed calendar of the more important 

requirements covered by the State Report and Tax Bulletins of The Corporation Trust 

Company. Attorneys interested in being furnished with timely and complete information 

regarding ail state requirements in any one or more states, including information regarding 

forms, practices and rulings, may obtain details from any office of The Corporation Trust 
Company or C T Corporation System. 


Alabama — Annual Franchise Tax Return due between January 1 and March 
15.—Domestic and Foreign Corporations. 
Income Tax Return and Returns of Information at the source due on 
or before March 15.—Domestic and Foreign Corporations. 
Annual Franchise Tax due April 1, but may be paid without penalty 
until April 30.—Domestic and Foreign Corporations. 


Alaska — Annual Report due within 60 days from January 1—Domestic and 
Foreign Corporations. 
Income Tax Return due on or before March 15.—Domestic and 
Foreign Corporations. 


Arizona— Returns of Information at the source due on or before March 15.— 
Domestic and Foreign Corporations. 
Annual Statement of Mining Companies due between January 1 and 
April 1—Domestic and Foreign Corporations engaged in mining. 


Arkansas— Franchise Tax Report due on or before March 1.—Domestic and 
Foreign Corporations. 


California— Returns of Information at the source and Returns of Tax With- 
held at the source due on or before February 15.—Domestic and Foreign 
Corporations. 

Franchise (Income) Tax return due on or before March 15.—Domestic 
and Foreign Corporations. 


Colorado— Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 

Annual Report due on or before March 15.—Domestic and Foreign 
Corporations. 

Connecticut— Annual Report due on or before February 15 (if corporation 
was organized or qualified between January 1 and June 30 of any previous 
year). Domestic and Foreign Corporations. 

Income (Franchise) Tax Return due on or before April 1—Domestic 
and Foreign Corporations. 


District of Columbia — Returns of Information at the source due on or before 
February 15—Domestic and Foreign Corporations. 


Dominion of Canada— Returns of Information at the source due on or 
before February 28.—Domestic and Foreign Corporations. 
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Georgia — Report of Resident Stockholders and Bondholders due on or before 
March 1.—Domestic and Foreign Corporations. 
Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 
Intangible Property Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 


Idaho— Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 


Ilinois — Annual Report due between January 15 and February 28.—Domestic 
and Foreign Corporations. 


lowa— Income Tax Return and Returns of Information at the source due on 
or before March 31.—Domestic and Foreign Corporations. 
Return of Tax Withheld at the source due on or before March 31.— 
Domestic and Foreign Corporations. 


Kansas — Returns of Information at the source due on or before March 1.— 
Domestic and Foreign Corporations. 

Annual Report and Franchise Tax due on or before March 31.— 
Domestic and Foreign Corporations. 


Kentucky — Returns of Information at the source due on or before March 15.— 
Domestic and Foreign Corporations. 
List of Resident Stockholders and Bondholders due on or before March 
15.—Domestic and Foreign Corporations. 


Louisiana — Returns of Information at the source due on or before February 
15—Domestic and Foreign Corporations. 
Capital Stock Statement due on or before March 1.—Foreign Cor- 
porations. 


Maine — Annual License Fee due on or before March 1.—Foreign Corporations. 


Maryland — Returns of Information at the source due on or before February 15. 
—Domestic and Foreign Corporations. 


Massachusetts — Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 


Minnesota — Returns of Information at the source due on or before March 15. 
—Domestic and Foreign Corporations. 
Income Tax Return due on or before March 15.—Domestic and For- 
eign Corporations. 
Annual Report due between January 1 and April 1—Foreign Com- 
panies. 


Mississippi — Returns of Information at the source due on or before March 15. 
—Domestic and Foreign Corporations. 
Income Tax Returns due on or before March 15.—Domestic and 
Foreign Corporations. 
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Missouri— Returns of Information at the source due on or before March 1.— 
Domestic and Foreign Corporations. 
Annual Franchise Tax Report due on or before March 1.—Domestic 
and Foreign Corporations. 


Income Tax Returns due on or before March 31.—Domestic and 
Foreign Corporations. 


Montana — Annual Report of Capital Employed due between January 1 and 
March 1.—Foreign Corporations qualified after February 27, 1915. 
Annual Report of Net Income due on or before March 31.—Domestic 
and Foreign Corporations. 
Annual Report due on or before March 1.—Domestic and Foreign 
Corporations. 


Returns of Information at the source due on or before March 15.— 
Domestic and Foreign Corporations. 


Nebraska — Statement to Tax Commissioner due on or before March 10.— 
Domestic and Foreign Corporations. 


Nevada— Annual Statement of Business due not later than the month of 
March.—Foreign Corporations. 


New Hampshire — Annual Return due on or before April 1—Domestic and 
Foreign Corporations. 


Franchise Tax due on or before April 1—Domestic Corporations. 


New Mexico — Franchise Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 


Returns of Information at the source due on or before April 1.— 
Domestic and Foreign Corporations. 


New York— Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 
Annual Franchise Tax Report and Tax of Real Estate Corporations 


due between January 1 and March 1—Domestic and Foreign Real Estate 
Corporations. 


Returns of Tax Withheld at the source due on or before March 1.— 
Domestic and Foreign Corporations. 


North Carolina — Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign Corporations. 


Intangible Property Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 


North Dakota — Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 


Annual Report due between January 1 and April 1—Foreign Cor- 
porations. 


Ohio — Annual Franchise Tax Report due between January 1 and March 31.— 
Domestic and Foreign Corporations. 


Annual Statement of Proportion of Capital Stock due between January 
1 and March 31.—Foreign Corporations. 
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Oklahoma — Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 
Income Tax Return due on or before March 15.—Domestic and 
Foreign Corporations. 


Oregon— Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 


Pennsylvania — Capital Stock Tax Report and Tax, Corporate Loans Report and 
Tax and Bonus Tax Report due on or before March 15.—Domestic Cor- 
porations. 

Franchise Tax Report and Tax, Corporate Loans Tax Report and 
Bonus Tax Report due on or before March 15.—Foreign Corporations. 


Rhode Island — Annual Report due during February—Domestic and Foreign 
Corporations. 


South Carolina— Annual License Tax Report and Tax due during Feb- 
ruary.—Domestic and Foreign Corporations. 
Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 


South Dakota — Annual Capital Stock Report due before March 1.—Foreign 


Corporations. 


Texas — Annual Franchise Tax Report due between January 1 and March 15.— 
Domestic and Foreign Corporations. 


United States — Returns of Information at the source due on or before Febru- 
ary 28.—Domestic and Foreign Corporations. 

Income Tax Return due on or before March 15.—Domestic and For- 

eign Corporations having an office or place of business in the United States. 


Utah — Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 
Income (Franchise) Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 


Vermont — Returns of Information at the source and Returns of Tax Withheld 
at the source due on or before February 15.—Domestic and Foreign Cor- 
porations. 

Annual Report due on or before March 1.—Domestic Corporations. 
Extension of Certificate of Authority due on or before April 1.— 
Foreign Corporations. 


Virginia — Returns of Information at the source due on or before February 15. 
—Domestic and Foreign Corporations. 
Annual Franchise Tax due March 1.—Domestic Corporations. 
Annual Registration Fee due on or before March 1.—Domestic and 
Foreign Corporations. 


Wisconsin — Income Tax Return and Returns of Information at the source due 
on or before March 15.—Domestic and Foreign Corporations. 
Annual Report due between January 1 and March 31.—Domestic and 
Foreign Corporations. 
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upplementary literature 


pin 


In connection with its various activities The Corporation Trust Company 

publishes the following supplemental pamphlets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Company, 120 Broadway, New York 5, N. Y. 


A Pretty Penny ... Gone! The troubles that descend upon a corporation— 
as shown by actual court cases—if its agent cannot be found when service of 
process is attempted. Also shows how trouble of that nature can be prevented. 

Delaware Corporations (1951 Edition). Presents in convenient form a digest of 
the Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of 
the statutory requirements, procedure and costs of incorporation. 

What Constitutes Doing Business (1951 Edition). A 192-page book containing 
brief digests of decisions selected from those in the various states as 
indicating what is construed in each state as “doing business.” 

Before and After Qualification. A complete list of aids and services—including 
those supplied without charge—which CT furnishes for lawyers working 
on foreign corporation matters. 

Corporate Tightrope Walking. An informal presentation of recent developments 
affecting corporations carrying on business in interstate commerce—de- 
velopments corporation officers and attorneys will want to watch carefully. 

Suppose the Corporation’s Charter Didn’t Fit! Shows how charter provisions 
which suit well enough at time of organization may be handicaps for the 
corporation in later life—some measures to avoid them that a lawyer 
may help his client to take. 

Some Contracts Have False Teeth. Interesting case-histories showing advisability 
of getting lawyer’s advice before contracting for work outside home 
state, even for federal government. 

What Does a Transfer Agent Do? This illustrated pamphlet gives the high spots of 
a transfer agent’s services in 3 minutes reading time, with explanatory text 

| if you want to read further. Of value to small as well as large corporations. 

More Sales with Spot Stocks. Advantages found by many manufacturers in 
carrying spot stocks at strategic shipping points—and preliminary statu- 
tory measures necessary to protect corporate status 

When a Corporation Is P. W.O.L. A simple explanation of the reasons for and 
purposes of the foreign corporation laws of the various states, and illus- 
trations of when and how a corporation makes itself amenable to them. 
Of interest both to attorneys and to corporation officials. 

We've Always Got Along This Way. A 24-page pamphlet of cases in various 
states in which corporation officials who had thought they were getting 


along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 
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The Corporation Journal is published by The Corporation 
Trust Company bi-monthly, February, April, June, August, Octo- 
ber and December. Its purpose is to provide, in systematic and 
convenient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or opinions 
of official bodies, which have a bearing on the organization, mainte- 
nance, conduct, regulation, or taxation of business corporations. It 
will be mailed regularly, postpaid and without charge, to lawyers, 
accountants, corporation officials, and others interested in corpora- 


tion matters, upon written request to any of the company's offices. 
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